SUBLEASE

AGREEMENT made and entered into 8s of This' '5'“1 day of April, 1975, between

UNITED STATES RAILWAY LEASING COMPANY .

an Hlinois corporation (hereinafter catled “"United’’) and
William M. Gibbons, Trustee of the Property of the

CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY.

Debtor, ‘ B RECORDATION 1i: 7‘5’?5”:{'_1“

{hereinafier called " Lessee") v m“’ ]ﬂ? 1975 3|

e

Rueocted

RECITALS INTERSTATE POMMERCE COMMISSION

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease,

AGREEMENT

It is Agreed:

1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lease
from United the Cars {the term "Cars’” and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are thase which shall be delivered to and accepted by Lessee
pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car mmednateiy
upon its acceptance pursuant to Paragraph 3. (CONTINUED IN RIDER)

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible. United’s
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and
United shall not be responsible for, failure to deliver or delays in delivering Cars due to labor
difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of
God, governmental acts, regulations and restrictions or any other causes, casualties or contingencies

beyond United’s control, provided, however, that in no event shall Lessee be obligated to accept

- delivery of Cars after ___August 31, 1975,
Initial delivery shall be f.o.t. __Washington, Indiana.

" From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United for
the payment aof, all costs, charges and expenses of any kind whatsoever on account of or relating to

switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,

but not exclusively, freight and switching charges for movement at any time and from time to time to
and from any repair shops, storage or terminal facilities. ' -

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal ihterchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within five (5)  days

after. United shali give Lessee notice that some or all Cars are ready for tmtnl dehvery Lessee may -

have its authorized representative inspect such Cars at { B (the manufacturer's
plant)* and accept or reject them as to candition. Cars so inspected and accepted and any Cars which
Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepted and subject to this Lease and to meet all requirements of this
Lease. lessee shall issue and deliver to United with respect to all Cars accepted, a Certificate of
Inspection and Acceptance in the form of Exhibit B.

*Strike inapplicable material in Paragraph 3.
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4, Use and Possessfon. Throughout the continuance of this Lease so Jong as Lessee i5 not in
default hereunder, Lessee shall be endtled to possession of each Car from the date the Lease becomes
effective as to such Car and shall use such Car {a) on its ewn property or tines, or (b} upon the lines
of any railroad or other person, finm or corporation in the usual interchanoe of tafiic; provided,
e agrees that the Cars shell at all times be used () in donformity with Interchange
Rules; {ii} in compliance with the terms and provisions of this Lease; {ii1) in a careful and nrudent
manner, solely in the use, service and manner for which they were designed; (iv) only within the
continental limits of the United States of America or in Canada; gyl ris i sramsaraa s oot
ROTRH TR s RIS ERBIT i I ks rys e an b memimeamsaraxnsmabanmoasmrinabbmarsmame
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5. Term. This Lease shatl be for a torm which shali commence on the date of debivery
United of the first Car, as provided in Paragraph 2 hercot, and shall tenninate L1 fTeen Y £

3
from the Average Datz of Delvery untess sooner terminsted in ancordance with the provisions of this
Lease or unless extendsd pursuant to writien agreement of the parties.

6. Rental, Dmmg the term of this Leass, L 3588 shall pay to United for each Car, commencing
on the date of delivery thereol a rental of $__265 _per Car per_nonth

+

7. Payment. Lessee shall make payment of all sums due hereunder 1o United in Chicage funds
at the address provided in Paragraph 21 hs-ﬂeof, or such other place as United may direc. Rental
payments shall be made moninly in advance on or before the first day of each month for which such
rentsl fs due, except that the first full imonth’s payment shall include remtal covering any prior period
of less than one month,

JERS

&, Title, Lussae shall not by reg
any right or title in the Cars

cunder anquire ar have
ressty granted 1o it 85 Les

can of this Lease ar any action taken he

xcept the rights herein exp

Q. Repairs. Lessee shall perform or cause 1o be performed and shall pay ali costs and es
of, all Reparr Work without any abatement in rent or other loss, cost or expense 1o Jnitad, Any
parts, replacements or additions made to any car shall be accessions (o such car and witle thereto shall
be immediately vested in United without cost or expense 10 United.

A from time o time,
cement Cars shall ba

10. Substitution of Cars. Unied may, 81 acy Lime ¢
Cars with Feplacement Cars and such deemed to be bt all terms
and corditions of this Lease as if the same had been originally defiverad 10 Lesses at the time and in
the place of Cars for which they are substituted. The parties shall execate amendents 1o this Ledse
and such other or further documents as may be raguired by eithe

any Casuariy

party hereto 1o evidence the
withdrawal from and termination of this Lease with respect to Casualty Cars, or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which United has assigned its rights hereunder, as permittied in Paragraph 19 hereof,

11. No Abatement of Rent. Rental payments an any Car shall not abate if such Car is out of .
for Repalr Work nor on account of any other reasns whatsoever

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i} all Federal, State or loral sales or use taxsgs imposed upon or in connection with the
Cars, this Lease, emsbwamoniasturemagmrsiion, or use of the Cars for or under this Lesse; (i) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmenta! subdivision thereof; and {iii} ali taxes or governmental charges assessed or Jevied upon
its interest as Lesses of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,
however, of any taxes on the rentals herounder or the net income of United therefrom {except any

however, that lLessee agrees vhat none of The Cars will be physically locoled outaide The Unifed
States more than 40% of any calendar year and Lessee shall indemnify and hold Un 11ed harmiess
for any lOMQ, cost or Yehse suffered by United under Thp Frovtcxnn* of Paragraph 7 of the
Supplement to YREWTY roreferred to in Paragr R-2 of the Rider. :

Lantoreinalte
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such 1ax on rentals which is in substitution for, or relirves the Lessee from the payment of taxes
which it would otherwise be obligated 1o pay or reimburse as hereinbefore provided), Lessee will

promptly pay or reimburse United for same, but the Laswes shall not be required 10 pay the same so

long as it shall in good faith and by appropriate s

ar administrative proceedings
s or interest of United
in and 10 the Cars will be mat cw’ially endangered, 1o the event any tax reports are required to he made
on the bas
ownership of such Cars by U r’nif}d or will notity United of such requirernents ard will make such
report in such rmanner as shall be satisfactory to United,

contest the

validity or amount thereo! anisss theraby, in the Judgmaat of United, the rig

s of individualt Cars, the Lesses will gither make such reports insuch manner as to show the

13, Liens. Les ltens in favor of
anyone clairming by, through or under Lesses which may be a cloud apon or otherwise affect United’s
title, including but not Umited to lens or encuambrances which arise out of any suit involving Le
or any dct, omi
Lease, and Lesse

e shall keep the Cars free from any and all encumbrances or

DT

2630,

on or failure of Lesser or Less
b

shall promptly discharge

s {ailure (o comply with the grovisions of this
any such lien, encumbrance or legal process.

14. Indemnities -~ Paterit Covenants. | agrees 10 indersnify United and hold i1 harmiess
from any loss, expense or ability which United may suffer or sncur from any charge, claim,
proe.

USC, U5

ari

eding, suit o othee evenl which in any mannee or from any caus st connection with the

s, o

d as 10 how such

don o oparation of @ Car while subject to this L 1 without rege

charpe, claim, procecding st or other event grose, including without timiting the generality of the

T
foregoing, whether i1 arises from latent or other defects which may or may not have been
discoverable Ly United, U nimd agrees 1o indemnify Loes
loss, clabir, suit, expense or highility ansing out of or on ancount of the use or incorporation by

20 and save it nari

5 against any charge,

United upon delivery of o Car or upan the making of repdirs thereto by United, of any invention or

the infringeroent of any patents, except if such mnvention was used o nir‘urnt)nene(,l by reason of
Lessee's speaifications, The term “Uniied” shall mean and include any subsidiary, parent o affidiared

as of this Pa

corporation for all purpn graph 14, Lesses's indemnity shall not elininate any rights

which Lesses

ay have under any manotfacturer’s warranty gssigned 1o 11 pursuant to Paragraph 22.

Tha indemnitios and assarnptions of lability herein comsined shall survive the naton of this

Lease, Fach party shall, upon learming of same, give the other promot notice of any clain or hahihity

herely indesmibied against,

ettering — lnventory. A United's election all cars may be marked with United's reene
Lettering ! tory. At United's elect il y b Ked with Unitaed

desigrating it as owner or Lessor and may bear the following inscription: " Tite to this car subject (o
documants recorded under Section 20¢ of {aterstale Comimerce, Act”. Except {or renewal and
maintensnce of the aforesaid Jettering or lettering showing the intarest of the Lesses, no lettering or
m]r} ing shail be p!m ad upon any of the Cars by Les xcept upon the writien direction ar consent

T United. United may at its own cost and expenss inspect the Cars from Ume to time wherever they
may be, and Lesseo sholl, upon reguest of United, but no more than once every year, furnish 1o

United its cortiled ventory of all Cars then covered by this Lease

1G. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or damaged
bevond economic repair, Lesses shall, by notice, prompily and fully adwvise United of such
occurrence. Except where United shail have received payment for such Casualty Car from a handiing
railroad or other party under and pursusnt to Interchange Rules, Lessee shall, wahin 45 ciay@ after
demand by United, promotly make payent to United 1o the same amount a5 1s p;o’w‘:rmud m the
fnterchange Rules for the !oas of such Car. This Laa

e shall continue in foll force and &
raspect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk .of which shall be borne by Lesses; provided, however, that this Lease shall terminate with
aspect to a Casualty Car on the date United shall recvive alt amounts and things granted it on
account of such Car under this Paragraph 16 and | no further liability to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof,

essee shall have

USRL-RF - 11773
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to
arty Car {other than pursuant 1o Paragraph 16 hereof), Lessoe shall at its sole cost and expense
forthwith surrender o

sssion of such Car to United by delivering same to United as such car shop,

storage or terming

i shatl be

@, wear and t

! f’r‘ﬂ;ilit\»}fﬁcmiﬂnf}‘:nnt;'r<t?11b'"?m{rc’1:};"ﬁ by notice 1 Lesses, Fach Car so surrendor.
good condition, working arder and re

in the same or ;

ir a5 when dalivered 1o Le
from ordinacy use and the f
the: delivery of possession 1o Unit : shall continue 10 be lable
for and shall pay rental at the rate being paid imeeedigtely prior 1o termination or expiration, and

tepair Works, Uniil

ant to this Paragraph 17, L

shalt in addition make all othar payments and keep all obligation 1w undertakings required

as though such wrmination or expiration had not

of Lessce under any and all provisions of this Lea

cocurred, [T United shali so request by notics deliverad prior 1o surrender of possession of such Car as

above provided, Lesses shall provide suitable storage for such Cor for a period of ninety (90) days
from the date of cxpiration or termingtion and inform United of the place of storage and the
reporting number of the Car there siored. Delivery in st

ion

age shall constitute debvery of 003

for the purpose of this Paragraph 17 and such stor shall be at the risk of United. Upon w@rmination
period or upon reguest of United prior

transported to United as ahove provided.

&1

of the storage

oto, Leswee shall cause the Car w be

8. Default-

See RIDER, Paragraph R-4

| b
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19. Sublease and Assignment. The right to assign this Lease by either party and the Lesses's right

1oy subleas

2 shall exist only as follows:

{al Lessee shall have no right 1o assign ar subilease or toan any of the Cars without the prior

written consent of United; provided, bowever, that Lessee shalt have the right to assign all of its
rights under this Lease to ancther railroad corporstion which succeeds 10 all orsubstactially all
of the business of Les

and habyihtes

ce, provided such successor shall expressly assume all of the abligations
of Lessee hereunder;

(bl all rights of United hereunder may be assinned, pledged, mortgaged, wranslerred or
otherwise disposed of either in whole or in part without notice 10 Lessee. This Lease and Less
rights hereunder are and shall be subject and subordinate to any chatiel morigage, security

agreement of equipment trust or other security instrument covering the Cars heretofore o
hereafler creatid by Uated, 1 United shall have given written notice 1o Lessen stating the
identity and npost office address of any assignee entitled to receive Tutire rentals and any other
sums payable by Lessee hereunder, Lessee shall thereaftor make such payments (o the designated
assHnes,

ee O an assignment by United shall not seive 1o
ridlieve such party of any hiebility or undertalong bereunder nor 1o iImpose any lia

The moking of an assignment or sublease by Less

sility or vnder ahoing

hereunder upon any such sssignee or sublessee except as otherwise provided herein or unless expressly

assumed i wreitimg by such sublessee or assignee,

20, Opinion of Counsel.

See RIDER, Paragraph R-5
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21, Notice, Any notice required or permitted 10 be given pursuant to the terms of this Lease
shall be praperly. given when made in writing, deposited in the United States mail, registered or
certified, postags prepaid, addressed to:

United at: 2200 Fast Devon Avenue

Lessoo st 745 South LaSalle Street, Chicago, T11. 60605

Attention: Treasurer

or at such other address as either party may from time 1o time designate by such not
the other, '

e N writing 1o

22, Wairanty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpoze extending heyond the description in Exhibit A, or
the design, workmanship, condition or guality of the Cars ar parts thercof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agrees to assign to Less

werosuch rights as it may have under warranties, if any, which it may

have recoived tram the manufacturer of any Cars or parts thersior and shall at Lesses’s expense

cooperate with Lessee and take such action as may be reasonably requested 1o enable Lessen (o
enforce such rights. Lass aph 20{a} through and

wnchuding (o) shall Le and.are true and correct at alt tires that any Car is subjert (o this Lease.

23, Governing Law — Writing. The terms of this Lease and ail righis andd obligations heveander

shall be governed by the laws of the State of Hlinois. The terms of this Leass and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by ag VT N

writing signed by the party against whom enforcement of such change or termination is sought.

24, Counterparts. This Lease may be executed 0 any number Of counterparts, each of which so
exacutad shall be deemed 10 be an original, and such counterparts together shall constitute but one

and the same contract, which may be evidenced by any such signed coupterpart.

25. Severabifity — Waiver, 1 any term or provision of this Leass or the application therend to
any persons or circumstances shall 1o any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected therchy, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United 1o exercise
any rights hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no feference shall be made
and no significance given 10 paragraph titles, such titles baing used only: for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa.

27, Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the periad within which a default may be cured or for a longer period, and whether or not
deermed a default or violation of this Lease, shall result in the obligation on the part of the Lessee Lo

-
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pay also an amount equal 1o ten per cent per annum {(or if such rate may not lawfully be chargec
then the highest rate which may lawfully be charged) of such averdue sum for the period of time
during which overdue and unpaid.

28. Definitions. For all purposes of this Lesse the following terms shall have the following
meaning: '

{a) ""Cars”™ =~ railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

{by “tnterchange Ruales” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matiors pertaining to the interchange of freight traffic
reasonably interpreted as being applicsble to the Cars, adopted and i effoct fram time to time
by the American Association of Railrpads and any other arganivzation, a:‘;o('m&'@r’, agency, or
governmental authority, mcluding thi Interstate Commerce Co snoand the thiuted States
Departrient of Transportavion, which may from time 1o time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders,

re

{c) "Average Date of Delivery
number of Ca
day and the date of dolivery of the first Car hereunder, and (01} adding all of the products so

— that date which is determined by {ij muitiplying the

deliverad by United on each day by the number of days elapsed betwieen such
obtained and dividing that sum by the total number of Cars delivered and {11 adding sach
cquoetient rounded our 1w the nzarest whole number to the date of delivery of the tirst Car. The
date on which delivery of a Car shall be devmed 1o have baen made will be the day following

o

delivery of the Car 1o the Le . as specitied in Paragraph 2
e 1o the Lesses on the earliest date shown on any of the following. (1) Cartificat
Inspection amd Acceptance ar other writing accepting a Car signed by the Lessee; or () & bill o

lading showing delivery to Lessee or 10 a railroad for the account of Lessge.

A Car shalt be conclusively dacmed

deliv > o

{d} “Repair Work” — Al repairs, maintenance, moddications, additions or roplacements
required 1o keep and mainiain the Cars in good condition, working ordat and repair {wear and

tear from ordinary use and the passage of tme excepted), in compliance with Interchange Rules

in effact from Ume 1o time and complete with all devices, applisnces appurienances and parts

with which the Cars were initially equipped or which from time 10 time may be roguired by

Interchange Rules.

(e} “"Casualty Cars” - Cars which are lost, stolen, destroyed or damaged beyond cconormic

{f) "Replacement Cars’' — Cars of substantally similar description and specifications to that
set forth in Exhibit & which are substituted for Casualty Cars,

) {g) "Present Worth” — An amount equal to the e
the fair rental value all as determined in Paragraph 18
compounded annually.

{Comtinued on Rider attached hereto)

29. Benefit. Lxcepl as otherwise provided herein the covenants, conditions and agreements
cantained in this Lease shall bind and inure to the benefit of the parties and (10 the extent permitted
in Paragraph 19 hereof) their successors and assigns. Without limiting the genarality of the foregoing,
the indemnities of the Lessee containad in Paragraph 14 hereof shall apply 10 and inure to the benefit
of any assignee of United, and i such assignea is a trustee or s (‘CHI’Gd party under an indenture under
which evidence of indebtedness has been issued in connection with the financ ing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness,

xcess of the total remaining rentals over
{c!

, discounted Tive percent per annum

T
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- 30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or.
short form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said memoi'_an_dum or short form of tease shall’
describe the parties, the Cars being leased and the term of this Lease including any options to extend

and shall incorporate the Lease by reference.

IN WITNESS WHEREOF Umted and Lessee have duly executed this Lease as of the day and
year first above written.

[SEAL]
ATTEST:
. . ) Vg }
/."' y x“ "/
R A K
R o 1!" -"f‘f/
# e AL
‘- i il A
ﬂ-mw Secretary

USRL-RF — 11/73

UNITED STATES RAILWAY LEASING COMPANY -
an Illinois corporatj_on S

~ ~
’j n"""' -~
Kl Eel S
BY oo : y
_W«Presldent .
—

William M. Gibbons, Trustee of the Property of the
CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY,

Debtor .
Ao /n/ /.
/ Gy JLATTN
8-



STATE -OF ILLINOIS
COUNTY OF COOK

On this.fﬁ ‘ LW T At me personally
appeared .............. "‘“’“‘ [ & AN 4 B et S SN USSR SU
to ‘me personally known, who being by me dul ) he jerflfLe der President of the
United States Ra Leasm Company and. . S EF o Pl me personally known
to be the.... . Lrltpig.atll Secretary of sa:d corporatlon that the seal affixed to the

foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors, and they ac knowledged
that the execution of the foregoing instrument was the free act and deed of said coruf rdl.on N

STATE OF - ILLINOIS )
COUNTY OF COOK 3 58
On this 2nd day of May s 1975 , before me personally

appeared WILLIAM M. GIBBONS to me personally known, who being by me

duly sworn, says that he is the Trustee of the Property of the

.- CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY, that said instru-

v

ment was signed and sealed by said Trustee and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of the said Trustee.

jlﬁ@ﬁi‘M7&£MJ

7 Notary Public

T A RETS SR e e
R NN T L A @

~8A~-
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EXHIEIT A

., by ang
O s [

11CACO ROUK |SLAND
AD COMPARNY ’

NGO U;“;itey([‘i States Railway
> ot the .

“Lessee’)
TYPE AND DESCRIPTION OF CAR: New 4750 cu. f1., 100-ton capaciity
Covered Hopper with trough hatch and gravity discharge gates.
NUMBER OF CARS: One Hundred Fiftty (150)

INTERIOR EQUIPMEMNT: ?\ﬁz;‘)h@

SPECIAL LININGS: Nono

PERMITTED LADING USE: Non-corrosive butk commodities

REPORTING NUMBERS AND MARKS:  ROUK 132750 through 132898 , inciusive

SPECIFICATIONS DESIGNATED BY LESSEE: Cors are to be painted per lesses
requirements.

. ~B—
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EXHIBIT B

Sublease dated.. April 1o L
W Tam M.

Leasing Company {"United”’) and 1€ 1y

AND PAC

CERTIFICATE OF INSPECTIONM AND ACCEPTANCE

.19

Lnited States Railway Leasing Company
2200 East Devon Avenus
Des Plaines, 11 nois 60018

Gentlemen: ‘

The undersigned, being a duly authorized inspector Tor Lesses, hereby cortifies that he has

made an inspection of ({ y Cars bearing numbers as

follows:

or bas, on behalt of Lesses, elected 1o foreqa such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant 1o the Lease; that each of said Cars is plainly marked in’
stencil on both sides of each Car wiith the words

UNITED STATES RAILWAY LEASING COMPANY
OMRER-FE LESSOR

Title to this Car subiject 1o documents recorded
under Section 20c of Interstate Commerce At

in readily visible letters not tess than three-quarters inch (3/47) in height: and that each of said Cars

conforms 1o, and fully complies with the terms of said Lease and is 'n condition satislactory o the

Lessee

10—
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RIDER consisting of 5 page (s) attached to and made
a part of Sublease dated April 15 , 1975, by and between
United States Railway Leasing Company ("United") and William
M. Gibbons, Trustee of the Property of the Chicago Rock Island
and Pacific Railroad Company, Debtor ("Lessee').

R-1 Lease of Cars (Continued from Paragraph 1) In no

event shall this lease become effective prior to the approval
- and confirmation by the United District Court; Northern District,
of Illinois, Eastern Division, or such other Court hereinafter call-
ed the "Reorganization Court"” having jurisdiction in the Reorgan-
ization Proceedings (hereinafter defined in Paragraph 18{g]) of
the Chicago Rock Island and Pacific Railroad Company, Debtor.

R-2 Option to Extend. Unless Lessee is in default under
the provisions of this Sublease, Lessee shall have an option to
extend the term of this Sublease upon the same terms and conditions
as to all or any portion of the Cars then subject to this Sublease
by notifying United in writing no less than ninety (90) days
and no more than six (6) months prior to the end of the original
term. An extension pursuant to this option with respect to any
Car shall be for a period (hereinafter referred to as the "ex-
tended term") of five (5) years from the end of the original
term.

Lessee shall pay to Lessor as rental for each Car during
the extended term, from and including the first day following
the end of the original term, an amount to be decided upon
by the two parties at the expiration of the base term.

R-3 Sublease. Lessee acknowledges that United's right,
title and interest in the Cars shall be either that of the
owner of the Cars or may be that of a lessee under and pursuant
to that certain lease by and between United as Lessee and
Grevhound Leasing & Financial Corporation as Lessor dated as
of March 3 » 1975. Lessee further acknowledges that a
copy of said Lease and Supplement attached thereto has been
exhibited .to it and that it is familiar with the terms thereof.
United intends to assign this Sublease to Greyhound Leasing &
Financial Corporation under the Lease between said parties.
United, Lessee and Greyhound Leasing & Financial Corporation
have, pursuant to and as a part of said Assignment, acknowledged
that the rights of Lessee hereunder are subject and subordinate
to the rights of Greyhound Leasing & Financial Corporation as
Lessor under the Lease; provided, however, that so long as Lessee
shall not be in default under any of the terms and conditions of
this Sublease, it shall be entitled to qguiet possession of the
Cars, all as is more particularly set forth in said Assignment.

Page 1



R~4 - 18. Default. The term "event of default” for the purpose here-
of shall mean any one or more of the following:

(a) non-payment by Lessee within tweénty (20) days
after the same becomes due of any installment
of rental or any other sum required te be paid hereunder
by Lessee; ‘

(b) the Lessee shall default or fail for a period
of twenty (20) days in the duce ohservance orvr
performance of any coveunant, condition or agreement
required to be observed or performed on its part here-
under; ’

{(c) the represcentations made by Lessce.as provided
in Paragraph 22 hereof shall at any time duving
the continuance of this Lease become untrue or incorrect;

{(d) this Lease is rejected or the obligations of the
Lessee hereunder are not assumed by the Reorganized
Company {as that term is hereinafter defined); or the
Reorganization Proceedings (as that term is hereinafter
defined in subparagraph (g) of this Paragraph 18) are
dismissed or otherwise terminated without the adoption of
a plan confirming this Lease in all respeclLs;

(e) a petition for rveorganization under Section 77 of the
Bankruptey Act, as now constituted or as said Section 77
may be hereafter awended, shall be filed by or. against any
Reorganized Company as hercinafter defined and all the

obligations of Lessce under this Lease shall not have becn
duly assumed by a trustee or trustees or receliver or receivers
appointed in such proceedings or otherwise given the sane

status as obligations assumed by such Lrustee or trustees
por receiver or receivers within thirty (30) days after such
appointment, if any, or sixty (60) days after such petition
shall have been filed, whichever shall be carlier; or

(f) any proceedings shall be commenced by or against
any Reorganized Company as hereinafter defined for

any relief under any bankyuptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments
of indebtedness, rewrganizations, arvangemoents, compositions
or extensions (other than a law which does unot permit any
readjustment of the indebtedness payable hereunder), and all
the obligations of Lessee under this Lease shall not
have been duly assumed by a trustee or trustees or
receiver or receivers appointed for such Reorganized Company
or for its property in connection with any such proceedings
or otherwise given the same status as obligations assumed
by such a trustee or trustees or receiver or receivers,
within thirty (30) days after such appointment, if any,




or sixty (60) days after such proceedings shall have been
commenced, whichever shall be earlier: ' '

{(g) the order of the United States District Court

for the Worthern District of Iillinois, Tastern

Division, entered in the Reorganization ProceédingS'authqra
izing the execution and delivery of this Lease shall be
reversed, modified, amended, terminated or superseded in
any material res ppvt which might adversely affect the rights,
powers, privileges, remedies or obligations of United
under this Lease or of any assignee of United's right,
title, and interest in and under the Lease and the continuance
of any such order unstayed and in effect for 2 period of
thirty (30) days from the date of entry thereof.

o
W

Upon the happening of an event of default, United at
its option may:

(h) proceed by appropriate court action either at law
or in equity for specific performance by the Lessee

of the applicable covenants of this Lease or to
recover from Lessee all damages, including specifically
but not exclusively, expenses and attormeys fFees which
United may sustain by reason of Lessee's default or on
account of United's enforcement of its remedies herceunder;

(i) elect mq]v to terminate the Les 's right of possession
{but not to terminate the Lease ) Jthuut releasing

Lessee in whole or in part from its liabilities and obligations
accrued hereunder, or hereafter to accrue for the remaining
term of the Lease, and thercupon require Lessee to deliver
all such Cars to United at such places as it may designate
or to take possession itself, of any or all of the Cars
wherever e may he found. United may, but need not, A
require delivery of the Cars to it or repossess the Cars, but
in the event the Cars are delivered to United or are
repossessed, United shall use reasonable efforts to relet .
the same or any part thereof to others upon a reasonable
rental and such other terms as it may see fit. The proceeds
of any such reletting shall first be applied to the expenses
(inﬁluding reasbnable attorney's fees) of retaking and
reletting of the Cars and delivery to the new lessee and
then to the payment of rent due under this Lease. Lessee
shall pay any deficiency rewmaining due after so applying
the proceeds as the same shall accrue. United shall not be
required to accept or receive any lessee offered by Lessee,
or do any act whatsoever or exercise any dill&@nce whatsoever
in or about the procuring of another lessee to mitigate the
damages of the Lessee or otherwise. The election by United
to relet the Cars and the acceptance of a new lessee shall not
operate to release Lessee from liability for any existing or
future default in any other covenant or promise herejin contained;




(j) declare this Lease terminated and recover from Lessee
A all amounts then due and payable plus, as .liquidated
damages for loss of bargain and not as a penalty, the
Present Worth, as of the date of such termination, of the
excess, if 'any, of the total remaining rentals reserved under
the Lease from the date of such termination to the expiration
date of the then current term of the Lease over the fair
rental value of the Cars for such period;

(k) recover or take possession of any or all of the Cars.
and hold, possess and enjoy the same, free from any
right of the Lessee to use the Cars for any purposes what-
soever. '

The remedies provided in this Paragraph 18 in favor of United
shall not be deemed exclusive but shall, where not by rule of

law inconsistent with each other, be cumulative and may be

availed of singly, in combination, or all together and imn any
order, and shall be in addition to all other remedies, in United's
favor existing at law or in equity. The lessee hereby waives

any mandatory requirements of law now or hereafter in effect which
might limit or modify any of the remedies herein provided to

the extent that such waiver is permitted by law.

R~5 - 20. Opinion of Counsel. Upon the request of United or
its assignee at any time or times, Lessee will deliver to United an opinion
of counsel for Lessee or counsel designated by him, addressed to United or
its assignee in form and substance satisfactory to counsel for United,
or its assignee, which opinion shall be to the effect that:

(a) The Trustee has been and is duly appointed and validly
acting as Trustee of the property of the Chicago ‘

Rock Island and Pacific Railroad Company, has the power
and authority to carry on its business, and by specific order
of court has been authorized to execute and deliver this lease;
or alternatively if, during the continuance of this Lease there
shall be a corporation or other entity succeeding to the afore-
mentioned Lessee's interest, that such Lessee is duly
organized and validly existing under all applicable laws and
that it has full power and right to enter into or assume this
Lease and carry out all of Lessee's nbligations hereunder;

(b) this Lease constitutes the legal, valid and binding
obligation of Lessee enforceable in accordance with
its terms, and the obligations of Lessee during. the contin-
uance of the Reorganization Proceedings for rental and any '
other sums due or which become due on account of the under-
takings and obligations of the Lessee hereunder constitutes
an expense of adwministration;

Page 4



(¢} the rights of United as set fovth in this Lease and

the title of United to the Cars are free and clear
of the lien of any mortgage, security apreement, or other
instrument binding on Lessee or in favor of any party claiming
by, through or under Lessee or Chicago Rock Island and
Pacifiec Railroad Cempany, Debtor and all of the Cars which
are then subject to the Lease, were, upon delivery to Lessce
in condition satisfatory to Lessee and were accepted by
Lessee in accordance with the terms of this Lease; provided
that with respect to its opinion as to the satisfactory con-
dition of the Cars, counsel for Lessee may rely upon Certifi-
cates of Inspection and Acceptance execut@d by the duly
auvthorized representative of the Lessee;

{(d) no recording, filing or depositing of this Lease,

other than with the Interstate Commerce Commission
in accordance with Section 20(ec) of the Interstate
Commerce Act and with the Registrar General of Canada pursuant
to Section 148 of the Railway Act, together with required
notice of such depositing, is necessary to preserve or
protect the title of United or its assignee in the United
States of America and in Canada; and

.

(e) all governmental or other authority or approval
necessary, if any, in connection with the execution and
delivery of this lLease or the perfcrvmance of any of Lessee's
obligations thereunder has been obtained.

k-6 = Parvagraph 28 centinued:
(h) "Lessee" - William M. Gibbons, Trustee of the Property
of Chicago Rock Island and Pacific Railrvroad Company,

Debtor, and not individually as well as any additional or
successor Trustee of subject prop@rty, and upon assignment
and transfer of or succession Lo the interest of the Lessee
to a Reorganized Company, shall mean any such Reorganized
Company, as well as any successor and assignee permitted in
Parvagraph. 19 hereof,

(i) "Reorganized Company'" - any corpeoration, including
Chicago Rock Island and Pacific Railroad Company,

Debtor or other entity, which acquires substantially all of
the property and business of Chicago Rock Island and Pacific
Railroad Company upon termination of the trusteeship of
the property of the Chicago Rock Island and Pacifiec Railroad
Company and shall include any successor pursuant to Paragraph
19 hereof. : - -
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